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ASSIGNMENT OF LEASE AND AGREEMENT dated as of
April 1 | 197] by and between UniTEp StaTEs Ramway
EquipmenT Co., an Illinois corporation (hereinafter called
the Company), and CoNTINENTAL ILLINOIS NATIONAL BANXK AND
Trust CoMmpany oF CHICAGO, as Trustee (hereinafter called the
Trustee), under an Agreement and Indenture (Security Agree-
ment) dated as of April 1, 1971 (hereinafter called the Inden-
ture), by and among the Company and the Trustee.

*Wrereas, the Company and ATLANTA & WEST POINT

RAILROAD CO (hereinafter called the Lessee) have entered into a
Lease Agreement dated July 15 , 1970 (hereinafter called the
Lease), providing for the leasing by the Company to the Lessee
of the 25 units of railroad equipment (hereinafter called Units)
described in the Lease, which has been filed and recorded with the
Interstate Commerce Commission and bears Recordation Number
6080 , an executed counterpart of the Lease being deliverad to
the Trustee concurrently herewith; and

WaEREas, this Assignment of Lease and Agreement is heing
made pursuant to Section 4.1 of the Indenture to secure the pay-
ment and performance by the Company of all obligations of the
Company arising under the Indenture (all such obligations heing
hereinafter called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the
parties hereto agree as follows:
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1. As security for the payment and performance of the Lia-
bilities, the Company hereby assigns, transfers, and sets over unto
the Trustee all the Company’s right, title and interests as lessor
under the Lease, together with all rights, powers, privileges, and
other benefits of the Company as lessor under the Lease, including,
without limitation, the immediate right to receive and collect all
rentals, profits and other sums payable to or receivable by the
Company under or pursuant to the provisions of the Lease and the
right to make all waivers and agreements, to give all notices, con-
sents and releases, to take all action upon the happening of an
event of default specified in the Lease, and to do any and all
other things whatsoever which the Company, as lessor, is or may
become entitled to do under the Lease; provided, however, that until
an Event of Default under the Indenture, or any event which notice
or lapse of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be entitled
for the benefit of the Trustee to give all notices and to take all
action upon the happening of an event of default specified in the
Lease provided that the Trustee is first advised of such action
proposed to be taken. In furtherance of the foregoing assignment,
the Company hereby irrevocably authorizes and empowers the
Trustee in its own name, or in the name of its nominee, or in the
name of the Company or as its attorney, to ask, demand, sue for,
collect and receive any and all sums to which the Company is or
may become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forthwith
to be given to the Lessee (together with a copy of this Assignment)
and will direct the Lessce to pay all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease on and after such notice of this Assignment
is given (bereinafter called Rentals) directly to the Trustee (a copy
of such notice and direction to be given to the Trustee). If under
the provisions of the Lease the Lessee is entitled to a credit in



respect of the Rentals thereunder on account of mileage payments
payable to the Lessor, the Lessor will furnish the Trustee with a
duplicate copy of its current rental invoice to the Lessee setting
forth the amount of the credit to be applied against the Rentals
payable under the Lease on or before each Rental payment date
under the Lease and the net amount of Rentals payable to the
Trustee by the Lessee. The Trustee may conclusively rely upon
such duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsover to investigate or verify the
mileage payments credited against the Rentals or the Rentals pay-
able under the Lease. The Trustee will accept payments of Rentals
made to it by the Lessee pursuant to the Lease and this Assignment
and the Trustee will apply the Rentals as follows: first, to or tcward
the payment of all amounts due and payable under the Indeature
at the time of receipt of such Rentals, and the Trustee shall credit
such Rentals so applied to the amounts then due and payable by
the Company under the Indenture; and, second, so long as, to the
actual knowledge of the Trustee, the Company is not in default
under any provision of the Indenture, any balance of Rentals re-
maining shall be paid over to the Company by the Trustee. The
Trustee hereby appoints the Company as its agent, and the Com-
pany hereby accepts such appointment, to collect and receive for
the account of the Trustee all mileage payments payable in respect
of the Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On each
quarterly payment date of the Notes described in the Indenture
the Company, as such agent, will apply all such mileage payments
as follows: first, to or toward the payment of all amounts then due
and payable by the Company pursuant to the provisions of the
Indenture, and the Trustee shall credit such payment to the
amounts then due and payable by the Company under the Inden-
ture; and, second, so long as, to the actual knowledge of the T'rus-
tee, the Company is not in default under any provision of the
Indenture, any balance remaining may be released by the (lom-
pany, as such agent, to the Company in its individual capacity.
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On thls% —day of , before me personally appeared
A i_ﬁ// e e , to me personally known, who,

bemg by me duly sworn, says that he is a ¥we President of UniTED
Srares Rammway EquirmenT Co., that the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act and
deed of said corporation.

........................................................

[NOTARIAL SEAL]

My CommiSsion eXpires .......cmerneereseesesnne

Stare or InLivois |

8s.
Couxrty or Coox §

On this 7 3 % day of /i//ﬂ-? ; 7171 , before me personally
appeared V. L. BEDINGFIELD , to me personally
known, who, being by me duly sworn, says that he is a SEconND,

Vice President of ConTiNENTAL IrLiNOIS NATIONAL BANK AND TRUST
CompaNny oF CHIcAGo, that the seal affixed to the foregoing instru-
ment is the corporate seal of said banking corporation, that said
instrument was signed and sealed on behalf of said national bank-
ing association by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporqﬁiqn(7~«

R. SLATER Notary Public
[NOTARIAL SEAL]
. . January 14; 1974
My CommiSsion eXPiTres ...,



LEASE OF EQUIPMENT, dated as of February 1, 1971, between
First WESTERN BANK anD Trust Corirany, a California banking
corporation, as Owner-Trustee (hereinafter called the Lessor) under a
Trust Agreement dated as of February 1, 1971, with Wells Fargo Bank,
National Association, and CANADTAN NATIONAL RarLway ConvPANY,
a corporation duly incorporated under the laws of Canada (hereinafter
called the Lessee).

WHEREAS, the Lessor and Hawker Siddeley Canada Limited (here-
inafter called the Manufacturer), have entered into a Manufacturing
Agreement dated as of February 1, 1971 (hereinafter called the Manu-
facturing Agreement), wherein the Manufacturer has agreed to con-
struct, sell and deliver to the Lessor the railroad equipment described
in Schedule T hereto; and

WrEeRrEAs, the Lessor has entered into an Equipment Trust Agree-
ment dated as of February 1, 1971 (hereinafter called the Equipment
Trust Agreement) with United States Trust Company of New York
as Trustee (hereinafter called the Trustee), under which the Lessor
has agreed to sell, assign and transfer to the Trustee security title to
all the Units and under which such security title will be reserved to the
Trustee until the Lessor fulfills all its obligations under the Equipment
Trust Agreement;

WHEREAS, the Lessee desires to lease from the Lessor all the Units,
or such lesser number as are delivered and accepted and settled for
under the Manufacturing Agreement on or prior to July 1, 1971
(hereinafter called the Units), at the rentals and for the terms and upon
the conditions hereinafter provided;

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be kept
and performed by the Lessee, the Lessor hereby leases the Units fo the
Lessee upon the following terms and conditions, but, upon default of
the Lessee hereunder, subject and subordinate to all the rights and
remedies of the Trustee under the Equipment Trust Agreement.
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§ 1. Delivery and Acceptance of Units. The Lessor will cause
each Unit accepted pursuant to the Manufacturing Agreement to be
tendered to the Lessee at such point or points as may be mutually ac-
ceptable to the Lessor and the Lessee. Immediately upon such tender,
the Lessee will cause its authorized inspectors or representatives to in-
spect the same, and if such Unit is found to be in good operating order
and repair, to accept delivery of such Unit and to execute and deliver
to the Lessor a certificate of acceptance (hereinafter called a Certificate
of Acceptance) certifying as to the actual date or acceptance of delivery
by the Lessee; whereupon such Unit shall be deemed to have been de-
livered to and accepted by the Lessee under this Iease and shall be sub-
ject thereafter to all the terms and conditions of this Lease and such
Certificate of Acceptance shall be absolutely binding upon the Lessee.
Any Unit or Units excluded from the Equipment Trust Agreement
pursuant to Section 3.01 of the Equipment Trust Agreement shall like-
wise be excluded from this Lease.

§ 2. Rentals. The Lessee agrees to pay to the Lessor, in such coin
or currency of the United States of America as, at the time payable,
shall be legal tender for the payment of public and private debts, as
rental for each Unit subject to this Tease 60 consecutive quarterly pay-
ments payable on the Business Day (as defined in the Equipment Trust
Agreement) next preceding January 1, April 1, July 1 and October 1
of each year commencing July 1, 1971. The first such quarterly pay-
ment shall be made in respect of each Unit subject to this Lease which
shall have been settled for on or prior to July 1. 1971, under the Manu-
facturing Agreement and the Equipment Trust Agreement and such
payment shall be in an amount equal to .017777% of the Cost (as
such term is defined in the Equipment Trust Agreement) of each such
Unit for each day elapsed from and including the date such Unit is
so settled for to and including July 1, 1971; the next 15 such quarterly
payments shall each be in an amount equal to 1.6000%, of the Cost of
each Unit subject to this Lease; and the final 44 of such quarterly
payments shall each be in an amount equal to 3.31049% of the Cost of
each Unit subject to this Lease.
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All rental and other payments provided for in this Lease to be
made to the Lessor shall be made to the Lessor in immediately available
funds in New York City by depositing such funds to the account of the
Lessor at United States Trust Company of New York, 130 John
Street, New York, New York 10038, or at such other place as the
Lessor shall specify in writing.

This Lease is a net lease and the Lessee shall not be entitled to
any abatement of rent, reduction thereof or set-off against rent, in-
cluding, but not limited to, abatements, reductions or set-offs due or
alleged to be due to, or by reason of, any past, present or future claims
of the ILessee against the Lessor under this Lease or otherwise or
against the Trustee; nor, except as otherwise expressly provided here-
in, shall this Lease terminate, or the respective obligations of the Lessor
or the Lessee be otherwise affected, by reason of any defect in or damage
to or loss of possession or loss of use of or destruction of all or any
of the Units from whatever cause, the prohibition of or other restric-
tion against the Lessee’s use of all or any of the Units, the interference
with such use by any private person or entity, the invalidity or unen-
forceability or lack of due authorization of this Iease or lack of right,
power or authority of the Lessor to enter into this Iease, the breach
by the Lessor of the representations and warranties of the Iessor con-
tained in the second paragraph of § 8 hercof, or by reason of any
failure by the Lessor to perform any of its obligations herein con-
tained, or for any other cause whether similar or dissimilar to the
foregoing, any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to be payable
in all events in the manner and at the times herein provided unless the
obligation to pay the same shall be terminated pursuant to the express
provisions of this Lease. The Lessee shall have a right of action against
the I.essor for any such breach of such representations and warranties
or any such failure to perform such obligations, but without any right
of set-off of such rents and other amounts payable by the Lessee here-
under.
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§ 3. Terms of Lease. The term of this Lease as to each Unit shall
begin upon acceptance thereof by the Lessee pursuant to § 1 hereof and,
subject to the provisions of §§ 1, 6, 9 and 17 hereof, shall terminate on
the date on which the final quarterly payment of rent in respect thereof
is due hereunder.

Notwithstanding anything to the contrary contained herein, all
rights and obligations under this Lease and in and to the Units, upon
default by the Lessee hereunder, are subordinate, junior in rank and
subject to the rights of the Trustee under the Equipment Trust Agree-
ment.

§ 4. Identification Marks. The Lessee will cause each Unit to be
kept numbered with the identifying number as set forth in Annex A
hereto and will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of such Unit, in letters not less than
three-eighths inch in height, the following words: “OwWNED BY
Un~1TeEDp STATES TRUST CoMPANY OF NEW YORK, 130 JoHN STREET,
NEw York, NEw YorK, As TRUSTEE UNDER THE TERMS OF AN EQUiPr-
MENT TRUST AGREEMENT”, or other appropriate words designated by
the Trustee, with appropriate changes thereof and additions thereto as
from time to time may be required by law in order to protect the title of
the Lessor and the security title of the Trustee to such Unit and the
rights of the Lessor under this Lease and the Equipment Trust Agree-
ment and of the Trustee under the Equipment Trust Agreement. The
Lessee will not place any such Unit in operation or exercise any control
or dominion over the same until such words shall have been so marked
on both sides thereof and will replace promptly any such words which
may be removed, defaced or destroyed. The Lessee will not change or
permit the identifying number of any Unit to be changed except in
accordance with a statement of new identifying numbers to be substi-
tuted therefor, which statement previously shall have been filed with the
Trustee and the Lessor by the Lessee and filed, recorded or deposited
in all public offices where this Lease will have been filed, recorded or
deposited.
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Except as above provided the Lessee will not allow the rame of
any person, association or corporation to be placed on the Units as a
designation that might be interpreted as a claim of ownership;
provided, however, that the Lessee may cause the Units to be lettered
with the names, initials or other insignia customarily used by the
Lessee or any permitted sublessee on railroad equipment used by it of
the same or similar type for convenience of identification of their
right to use the Units.

§ 5. Tawes. All payments to be made by the Lessee hereunder will
be free of expense to the Lessor and the Trustee for collection or other
charges and will be free of expense to the Lessor and the Trustee with
respect to the amount of any local, state, federal or Canadian (Dominion
or Provincial) or Mexican taxes (other than any federal or Canadian
[Dominion or Provincial ] or Mexican income taxes [to the extent that
the Lessor receives credit for such taxes against its United Statzs fed-
eral income tax liability] payable by the Lessor in consequence of the
receipt of payments provided herein, and other than the aggregate of all
state or city income taxes or franchise taxes measured by net income
based on such receipts, except any such tax which is in substitution for
or relieves the Lessee from the paynient of taxes which it would other-
wise be obligated to pay or reimburse as herein provided), assessments
or license fees (and any charges, fines or penalties of any kind in connec-
tion therewith) (hereinafter called “‘impositions”) hereafter levied or
imposed upon or in connection with or measured by, this Lease, the
Equipment Trust Agreement or any of the instruments or agreements
referred to herein or therein or contemplated hereby or thereby, or any
sale, rental, use, payment, shipment, delivery or transfer of title under
the terms hereof, the Equipment Trust Agreement or any such instru-
ments or agreements, all of which impositions the Lessee assumes and
agrees to pay on demand in addition to the payments to be made by it
provided for herein. The Lessee will also pay promptly all impositions
which may be imposed upon any Unit or for the use or operation there-
of or upon the earnings arising therefrom or upon the Lessor solzly by
reason of its acquisition and/or ownership thereof or upon the Trustee
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solely by reason of the security title thereto and any and all imposi-
tions upon or on account of the trust created by the Equipment Trust
Agreement or upon or on account of the Equipment Trust Agreement,
or the transactions contemplated thereby (whether or not such transac-
tions shall actually be consummated) or the instruments or agreements
referred to therein or conteraplated thereby, and will keep at all times
all and every part of such Unit free and clear of all impositions which
might in any way affect the title of the Lessor or the security title of
the Trustee or result in a lien or security interest upon any such Unit
and will supply the Lessor and the Trustee with a receipt or other
evidence of such payment satisfactory to the Lessor and the Trustee;
provided, however, that the Lessee shall be under no obligation to pay
any impositions so long as it is contesting in good faith and by appro-
priate legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Lessor or the Trustee, adversely affect
the property or rights of the ILessor or the Trustee hereunder or
under the Equipment Trust Agreement and the Lessee shall have fur-
nished the Trustee with an opinion of counsel to such effect. If any
impositions shall have been charged or levied against the Lessor or the
Trustee directly and paid by the Lessor or the Trustee, the Lessee
shall reimburse the Lessor or the Trustee, as the case may be, on
presentation of invoice therefor; provided, hotwever, that the Lessee
shall not be obligated to reimburse the Lessor or the Trustee for any
imposition so paid unless the Iessor or the Trustee shall have been
in the opinion of its counsel legally liable with respect thereto, or unless
the Lessce shall have approved the payment thereof.

In the event any reports with respect to impositions are required
to be made on the basis of individual Units the Lessee will either
make such reports in such manner as to show the interests of the
Lessor and the Trustee in such Units, if such is necessary or appro-
priate, or will notify the Lessor and the Trustee of such requirement
and will make such reports in such manner as shall be satisfactory to
the Lessor and the Trustee.

In the event that, during the continuance of this Lease, the Lessee
becomes liable for the payment or reimbursement of any impositions,
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pursuant to this § 5, such liability shall continue, notwithstanding the
termination of this Lease, until all such impositions are paid or reim-
bursed by the Lessee.

§ 6. Payment for Casualty Occurrences. In the event that any
Unit shall be or become worn out, lost, stolen, completely destroyed
or damaged beyond economic repair, from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such occurrences
being hereinafter called Casualty Occurrences) during the term of this
Lease, or until such Unit shall have been returned to the Lessor in the
manner provided in § 12 hereof, the Lessee shall, within 30 days after it
shall have determined that such Unit has suffered a Casualty Occur-
rence, fully notify the Lessor and the Trustee with respect thereto. On
the rental payment date next succeeding such notice the Lessee shall pay
to the Lessor an amount equal to the accrued unpaid rental for such
Unit to the date of such payment plus a sum equal to the Casualty Value
(as hereinafter defined) of such Unit as of such rental payment date in
accordance with the schedule set out below. Upon the making of such
payment by the Lessee in respect of any Unit, the rental for such Unit
shall cease to accrue as of the date of such payment, the term of this
Lease as to such Unit shall terminate and (except in the case of the loss,
theft, or complete destruction of such Unit) the Lessor shall be entitled
to recover possession of such Unit. The Lessor shall, upon request of
the Lessee, after payment by the Lessee of a sum equal to the Casualty
Value of any Unit which shall have been lost, stolen or completely
destroyed, execute and deliver to or upon the order of the Lessee a bill
of sale (without warranties) for such Unit.

The Casualty Value of each Unit as of any rental payment date
shall be that percentage of the Cost of such Unit as is set forth in the
following schedule opposite the number of such rental payment date:




8

CASUALTY VALUE

Rental Rental

Payment Payment
Date No. Percentage Date No. Percentage
) 107.461239% 31 .. 89.59168%
2 108.47048 32 87.49277
3 109.42573 33 ... 85.35983
4 110.32579 4 83.19398
5 111.16943 35 oo 80.99482
O 111.96045 36 ..., 78.76198
7o 112.69770 37 o 76.49504
8 113.37999 35 74.19510
9 114.00609 39 71.86178
10 ... . 114.57983 A0 oo 69.49465
) 115.10003 41 oo L. 67.09330
12 ..o 115.56552 42 oo 64.65882
13 o 115.97508 43 oo 62.19079
4 ... 116.33254 G4 oL 59.68879
15 oo 116.63672 45 oo 57.15237
16 ... 116.88646 46 ... 54.58261
17 oo 115.37016 47 o 51.97908
18 o 113.79608 48 o 49,34132
19 ... 112.16357 49 .o 46.66888
20 . 110.47200 50 .t 43.96282
21 oo 108.74084 51 .ot 41.22268
22 o 106.97669 52 .l 38.44798
23 105.17920 53 35.63826
24 o 103.34801 54 . 32.79455
25 . 101.48276 55 .l 29.91636
206 ... 99.58460 56 ..t 27.00321
27 97.65315 57 24.05460
28 .. 05.68806 38 21.07153
29 .o 93.68895 59 18.05350
30 . 91.65695 6O ... 15.00000

Except as hereinabove in this § 6 provided, the Lessee shall not
be released from its obligations hereunder in the event of, and shall
bear the risk of, any Casualty Occurrence to any Unit after delivery
to and acceptance thereof by the Lessee hereunder.
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§ 7. Annual Reports. On or before April 1 in each year, com-
mencing with the year 1972, the Lessee will furnish to the Lessor and
the Trustee, in such number of counterparts or copies as may reasonably
be requested, an accurate statement signed by an authorized off cer, (i)
showing, as of the preceding December 31, the amount, description and
numbers of the Units then leased hereunder and the amount, description
and numbers of all Units that may have suffered a Casualty Occarrence,
whether by accident or otherwise, during the preceding calendar year
(or since the date of this Lease in the case of the first such statement),
and such other information regarding the condition and state of repair
of the Units as the Lessor or the Trustee may reasonably request and
(ii) stating that, in the case of all Units repaired or repainted during
the period covered by such statement, the markings required by § 4
hereof and Section 4.06 of the Equipment Trust Agreement have been
preserved or replaced. The Lessor shall have the right, by its agents,
but shall be under no obligation, to inspect the Units and the records
of the Lessee with respect thereto at any reasonable time during the
continuance of this Lease.

§ 8. Disclarmer of Warranties; Compliance With Laws and Rules;
Maintenance; Indemnification; and Insurance. The Lessor makes no
warranty or representation, either express or implied, as to the
design, compliance with specifications, or condition of, or as to
the quality of the material, equipment or workmanship in, or as to
the suitability, adequacy, operation, use or performance of, the
Units delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units for any particu-
lar purpose, it being agreed that all such risks, as between the Lessor
and the Lessee, are to be borne by the Lessee; but the Lessor hereby
irrevocably appoints and constitutes the Lessee its agent and attorney-
in-fact during the term of this Lease to assert and enforce from ime to
time, in the name of and for the account of the Lessor and/or the Lessee
as their interests may appear, whatever claims and rights the Lessor
may have against the Manufacturer of the Units or of the components
thereof. Lessor shall have no responsibility or liability under this Lease
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to the Lessee or any other person with respect to any of the following:
(1) any liability, loss or damage caused or alleged to be caused directly
or indirectly by any Units or by any inadequacy thereof or deficiency
or defect therein or by any other circumstance in connection therewith;
(i1) the use, operation or performance of any Units or any risks relat-
ing thereto; (iii) any interruption of service, loss of business or an-
ticipatory profits or consequential damages; or (iv) the delivery, opera-
tion, servicing, maintenance, repair, improvement or replacement of
any Units. The Lessee’s acceptance of delivery of the Units shall be
conclusive evidence as between the Lessee, the Lessor and the Trustee,
that all Units described in a Certificate of Acceptance are in all the fore-
going respects satisfactory to the Lessee and the Lessee will not assert
any claim of any nature whatsoever against the Lessor or the Trustee
based on any of the foregoing matters.

The Lessor represents and warrants as follows:

(1) At the time of delivery of each Unit under this Lease,
the Lessor shall have such title to such Unit as is derived from the
Manufacturer, unimpaired by any act or omission of the Lessor
which will in any manner prevent the performance of this Lease
in accordance with its terms and, in addition, such Unit shall be
free and clear of all claims, liens and encumbrances which may
result from claims against the Lessor not arising out of the owner-
ship thereof which will prevent the performance of this Lease in
accordance with its terms; and

(i) So long as the Lessee shall not be in default under this
Lease, the Lessor shall not do (or suffer to be done by any person
claiming through or against the Lessor and not against the Lessee
or any sublessee) any act which interferes with any and all rights
of the Lessee to peaceably and quietly hold, possess and use the
Units in accordance with the terms of this Lease.

The Lessor covenants that any sale, assignment, transfer, mort-
gage or other disposition which it may make of this Lease or of any
Unit, whether prior or subsequent to delivery to the Lessee, shall be
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expressly subject to the terms and provisions of this Lease; provided,
however, that this Iease shall be subordinated to the rights of the
Trustee under the Equipment Trust Agreement but neither the Lessor
nor the Trustee shall have the right to terminate or impair the Lessee’s
possession or use of the property subject to this Lease so long as the
Lessee shall not be in default under this Lease; and, subject to the
foregoing, covenants that the Lessor has not done and will not do (or
suffer to be done by any person claiming through or against the Lessor)
any act which interferes with or impairs (x) the Lessee’s possession
and use in accordance with the terms of this Lease of the Units or (y)
the title to the Units which may be transferred or conveyed to the
Lessee under the provisions of §§ 6 and 19 of this Lease and that any
title so conveyed shall then be free of any lien, claim, security interest
or other encumbrance by or in favor of any person claiming by, through
or under the Lessor.

The Lessor covenants and agrees not to alter, amend or modify
the Equipment Trust Agreement without the prior written consent of
the Tessee.

The Lessee agrees, for the benefit of the Lessor and the Trustee,
to comply in all respects with all laws of the jurisdictions in which
operations involving any Unit subject to this Lease may extend, with
the Interchange Rules of the Association of American Railroads, if
applicable, and with all lawful rules of any legislative, executive, ad-
ministrative or judicial bedy or officer exercising any power or juris-
dictior: over any such Unit, to the extent such laws and rules affect the
operations or use of such Unit; and the Lessee shall and does hereby
indemnify the Lessor and the Trustee and agrees to hold the Lessor and
the Trustee harmless from and against any and all liability that may
arise from any infringement or violation of any such laws or rules by
the Company or the Lessee, or their employees, or any other person. In
the evernt that such laws or rules require the alteration of the Urits or
in case any equipment or appliance on any such Unit shall be required
to be changed or replaced, or in case any additional or other equipment
or appliance is required to be installed on such Unit in order to comply
with such laws, regulations, requirements and rules, the Lessee azrees,
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at its own expense, to make such alterations, changes, additions and
replacements and to use, maintain and operate such Unit in full com-
pliance with such laws, regulations, requirements and rules so long
as such Unit is subject to this Lease; provided, however, that the
Lessee may, in good faith, contest the validity or application of any
such law or rule in any reasonable manner which does not, in the
opinion of the Lessor or the Trustee, adversely affect the property or
rights of the Lessor or the Trustee hereunder or under the Equipment
Trust Agreement.

The Lessee agrees that, at its own cost and expense, it will main-
tain and keep each Unit which is subject to this Lease in good order
and repair, reasonable wear and tear excepted.

Any and all additions to any Unit and any and all parts installed
on or replacements made to any Unit shall be considered accessions to
such Unit and, without cost or expense to the Lessor, there shall be
immediately vested in the Lessor and the Trustee the same interest in
such accessions as the interests of the Lessor and the Trustee in such
Unit. The Lessee may make alteration or modifications in any Unit so
long as it does not affect the value of such Unit adversely.

The Lessee agrees to indemnify and save harmless the Lessor and
the Trustee against any charge or claim made against the Lessor or the
Trustee and against any expense, loss or liability (including but not
limited to counsel fees and expenses, patent liabilities, penalties and
interest) which the Lessor or the Trustee may incur in any manner
by reason of the issuance of the Trust Cerificates or by reason of
entering into or performing the Equipment Trust Agreement, this
Lease, any of the instruments or agreements referred to therein or
herein or contemplated thereby or hereby or the ownership of, or which
may arise in any manner out of or as the result of the ordering, acquisi-
tion, purchase, use, operation, condition, delivery, rejection, storage or
return of, any Unit while subject to this Lease or until no longer in
the possession of or stored by the Lessee whichever is later, and to
indemnify and save harmless the Lessor and the Trustee against any
charge, claim, expense, loss or liability on account of any accident in
connection with the operation, use, condition, possession or storage of
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any Unit resulting in damage to property or injury or death to any
person; provided, however, that the Lessee shall not be required to in-
demnify the Lessor or the Trustee under this paragraph for negligence
on the part of the Lessor or the Trustee. The indemnities arising under
this paragraph shall survive payment of all other obligations under this
Lease or the termination of this Lease. Anything herein to tae con-
trary notwithstanding, the Lessee shall not be obligated to indemnify
under this paragraph in respect of any charge, claim, expense, loss or
liability attributable to a Unit which shall have been returned to the
Lessor pursuant to §§ 10 or 12 hereof or after this Lease with respect
to such Unit has otherwise terminated, provided that such charge,
claim, expense, loss or liability is attributable to an event occurring after
such Unit was so returned or this Lease with respect to such Unit
terminated, and provided, further, that such charge, claim, expense,
loss or liability does not arise as a result of mechanical defects of such
Unit which existed at the time such Unit was so returned or this Lease
with respect to such Unit terminated.

The Lessee agrees to prepare and deliver to the Lessor within a
reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of, and furnish a copy to, the Lessor) any
and all reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any federal, state or
other regulatory authority by reason of the ownership by the Lessor of
the Units, the security title of the Trustee to the Units or the leasing of
the Units to the Lessee.

§ 9. Default. 1f, during the continuance of this Lease, one or
more of the following events (hereinafter sometimes called Events of
Default) shall occur:

A. default shall be made in the payment of any part of the
rental provided in § 2 hereof and such default shall continie for
10 days; or

B. the Lessee shall make or permit any unauthorized assign-
ment or transfer of this Lease or any unauthorized sublease or
use of the Units, or any thereof; or
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C. default shall be made in the observance or performance
of any other of the covenants, conditions and agreements on the
part of the Lessee contained herein or in the Consent (as herein-
after defined) and such default shall continue (and the Lessee shall
not make effective provisions for curing such default) for 30 days
after written notice from the Lessor to the Lessee specifying the
default and demanding that the same be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency laws,
or laws relating to the relief of debtors, readjustments of indebt-
edness, reorganization, arrangements, compositions or extensions
(other than a law which does not permit any readjustments of
the obligations of the Lessee hereunder), unless such proceedings
shall have been dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall continue in
force or such effectiveness shall continue), and all the obligations
of the Lessee under this Lease shall not have been duly assumed
in writing, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the Lessee or for
the property of the Lessee in connection with any such proceed-
ings in such manner that such obligations shall have the same
status as obligations incurred by such a trustee or trustees or re-
ceiver or receivers, within 30 days after such appointment, if
any, or 60 days after such proceedings shall have been commenced,
whichever shall be earlier; or

E. the Canadian government shall cease to own all the issued
and outstanding shares of capital stock of the Lessee;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions, either at
law or in equity, to enforce performance by the Lessee of the
applicable covenants of this Lease or to recover damages for the
breach thereof; or
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(b) by notice in writing to the Lessee terminate this Lease,
whereupon all right of the Lessee to the use of the Units shall
absolutely cease and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter provided;
and thereupon, the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units may be and
take possesion of all or any of such Units and thenceforth hold,
possess and enjoy the same free from any right of the Lessee, or
its successors or assigns, to use the Units for any purposes what-
ever; but the Lessor shall, nevertheless, have the right to recover
from the Lessee any and all amounts which under the terms of this
Lease may then be due or which may have accrued to the date of
such termination (computing the rental for any number of days
less than a full rental period by multiplying the rental for such
full period by a fraction of which the numerator is such number
of days and the denominator is the total number of days in such
full rental period), (i) as liquidated damages for loss of the bar-
gain and not as a penalty, a sum with respect to each Unit, which
represents the excess of (x) the present value at the time of such
termination of the entire unpaid balance of all rentals for such
Unit which would otherwise have accrued hereunder from the date
of such termination to the end of the term of this Lease as to such
Unit over (y) the then present value of the rentals which the
Lessor reasonably estimates to be obtainable for the use of the
Unit during such period, such present value to be computed in each
case on a basis of 5% per annum discount compounded quar-
terly from the respective dates upon which rentals would have
been payable hereunder had this Lease not been tern:inated,
(ii) any damages and expenses, including reasonable attorneys’
fees, in addition thereto which the Lessor shall have sustained
by reason of the breach of any covenant or covenants of this
Lease other than for the payment of rental and (iii) an cmount
which, after deduction of all taxes required to be paid by the
Lessor in respect of the receipt thereof under the laws of the
United States or any political subdivision thereof, shall be equal
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to such sum as, in the reasonable opinion of the Lessor, will cause
the Lessor’s net return under this Lease to be equal to the net
return that would have been available to the Lessor if it had been
entitled to utilization of all or such portion of depreciation deduc-
tions with respect to the Units computed in accordance with the
method listed in Section 167 (b) of the Internal Revenue Code of
1954 as amended to the date hereof most favorable to the Lessor,
which was lost, not claimed, not available for claim or disallowed
in respect of the termination of this Lease, the Lessor’s loss of the
right to use such Unit, any action or inaction by the Lessor or the
sale or other disposition of the Lessor’s interest in such Unit after
the occurrence of an Event of Default. Notwithstanding anything
to the contrary contained in this clause (b), it is understood and
agreed that the Lessee shall receive a credit in respect of the
amounts payable pursuant to sub-clause (i) of this clause (b)
equal to any net proceeds received by the Lessor upon the sale or
the re-leasing of the Units.

The remedies in this Lease provided in favor of the Lessor shall
not be deemed exclusive but shall be cumulative, and shall be in addition
to all other remedies in its favor existing at law or in equity. The
Lessee hereby waives any mandatory requirements of law, now or
hereafter in effect, which might limit or modify the remedies herein
provided, to the extent that such waiver is permitted by law. The
Lessee hereby waives any and all existing or future claims to any offset
against the rental payments due hereunder, and agrees to make rental
payments regardless of any offset or claim which may be asserted by
the Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted it here-
under upon any occurrence of any of the contingencies set forth herein
shall not constitute a waiver of any such right upon the continuation or
recurrence of any such contingencies or similar contingencies.

8§ 10. Return of Units Upon Default. If this Lease shall terminate
pursuant to § 9 hereof, the Lessee shall forthwith deliver possession of
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the Units to the Lessor. For the purpose of delivering possession of
any Unit or Units to the Lessor as above required, the Lessee shall at
its own cost, expense and risk:

A. forthwith place such Units upon such storage tracks as
the Lessor may reasonably designate,

B. permit the Lessor to store such Units on such tracks at
the risk of the Lessee until the earlier of the date all such Units
have been sold, leased or otherwise disposed of by the Lessor and
the 270th day from the day the Lessee shall have placed tte Units
on such storage tracks, and

C. transport the same to any place on the tracks of the Lessee
or any of its affiliates or to any connecting carrier for skipment,
all as directed by the Lessor.

The assembling, delivery, storage and transporting of the Units as
hereinbefore provided shall be at the expense and risk of the Lessee and
are of the essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of the cov-
enants of the Lessee so to assemble, deliver, store and transport the
Units. During any storage period, the Lessee will permit the Lessor or
any person designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to inspect
the same; provided, lowever, that the Lessee shall not be liable, except
in the case of negligence of the Lessee or of its employees or agents,
for any injury to, or the death of, any person exercising, either on
behalf of the Lessor or any prospective purchaser, the rights of in-
spection granted under this sentence.

Without in any way limiting the obligation of the Lessee under
the foregoing provisions of this § 10, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of the Lessee, with full
power and authority, at any time while the Lessee is obligated to
deliver possession of any Unit to the Lessor, to demand and take
possession of such Unit in the name and on behalf of the Lessee from
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whomsoever shall be at the time in possession of such Unit. In connec-
tion therewith the Lessee will supply the Lessor with such documents
as the Lessor may reasonably request.

§ 11. Assignment; Possession and Use. This Lease and the rentals
and other sums due hereunder shall be assignable in whole or in
part by the Lessor without the consent of the Lessee, but the Lessee
shall be under no obligation to any assignee of the Lessor except upon
written notice of such assignment from the Lessor. All the rights of
the Lessor hereunder shall inure to the benefit of any beneficiary of the
Lessor of the Lessor is a trust and to the Lessor’s assigns (including
any beneficiary, of any such assignee if such assignee is a trust). Where
the context so requires, the term Lessor as used in § 14 of this Lease
shall refer only to such beneficiary or assignee.

So long as the Lessee shall not be in default under this Lease, the
Lessee shall be entitled to the possession and use of the Units in accord-
ance with the terms of this Lease, but, without the prior written con-
sent of the Lessor, the Lessee shall not assign or transfer its leaschold
interest under this Lease in the Units or any of them (except to the
extent that the provisions of any mortgage now or hereafter created
on any of the lines of railroad of the Lessee may subject the Lessee’s
leasehold interest to the lien thereof). In addition, the Lessee, at its
own expense, will promptly cause to be duly discharged any lien,
charge, security interest or other encumbrance (other than an encum-
brance resulting from claims against the Lessor or the Trustee not re-
lated to the ownership of the Units or to the extent that the provisions
of any mortgage now or hereafter created on any of the lines of rail-
road of the Lessee may subject the Lessee’s leaschold interest to the
lien thereof) which may at any time be imposed on or with respect to
any Unit including any accession thereto or the interests of the Lessor,
the Trustee or the Lessee therein. The Lessee shall not, without the
prior written consent of the Lessor, part with the possession or control
of, or suffer or allow to pass out of its possession or control, any of the
Units, except to the extent permitted by the provisions of the immedi-
ately succeeding paragraph hereof.
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So long as the Lessee shall not be in default under this Lease, the
Lessee shall be entitled to the possession of the Units and to the use
thereof by it upon its lines of railroad or upon lines of railroad over
which the Lessee has trackage or other operating rights or over which
railroad equipment of the Lessee is regularly operated pursuant to con-
tract, and also to permit the use of the Units upon other railroads in
the usual interchange of traffic (if such interchange is customary at the
time), but only upon and subject to all the terms and conditions of this
Lease and the Equipment Trust Agreement.

Nothing in this § 11 shall be deemed to restrict the right of the
Lessee (i) to assign or transfer its leasehold interest under this Lease
in the Units or possession of the Units to any corporation incorporated
under the laws of Canada (which shall have duly assumed the obliga-
tions of the Lessee hereunder) into or with which the Lessee shall have
become merged or consolidated or which shall have acquired the prop-
erty of the Lessee as an entirety or substantially as an entirety, provided
that all of the capital stock of such assignee or transferee chall be
owned by the Canadian government; or (ii) to sublease any 1Jnit to
any subsidiary or affiliated corporations of the Lessee; provided, how-
ever, that the rights of such sublessee are made expressly subordinate
to the rights and remedies of the Trustee under the Equipment Trust
Agreement and the Lessor under this Lease.

The Lessor shall have the right to declare the lease provided for
herein terminated in case of any unauthorized assignment or transfer
of the Lessee’s rights hereunder or in case of any unauthorized transfer
or sublease of any of the Units.

§ 12. Return of Units Upon Termination of Term. As soon as
practicable on or after the termination of the term of this Leasz as to
any or all of the Units, the Lessee will (unless the Units are lost, stolen
or completely destroyed within the meaning of § 6 hereof), at its own
cost and expense, at the request of the Lessor, assemble such Un'ts and
deliver possession of such Units to the Lessor upon such storage tracks
as the Lessor may reasonably designate and permit the Lessor to store
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such Unit on such tracks for a period not exceeding three months and
transport the same, at any time within such three-month period, to
any reasonable place on the lines of railroad operated by the Lessee or
to any connecting carrier for shipment, all as directed by the Iessor
upon not less than 30 days’ written notice to the Lessee; the move-
ment and storage of the Units to be at the expense and risk of the
Lessee. During any such storage period the Lessee will permit the
Lessor or any person designated by it, including the authorized repre-
sentative or representatives of any prospective purchaser of any Unit,
to inspect the same; provided, however, that the Lessee shall not be
liable, except in the case of negligence of the Lessee or of its employees
or agents, for any injury to, or the death of, any person exercising,
either on behalf of the Lessor or any prospective purchaser, the rights
of inspection granted under this sentence. The assembling, delivery,
storage and transporting of the Units as hereinbefore provided are of
the essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be entitled to a
decree against the Lessee requiring specific performance of the cove-
nants of the Lessee so to assemble, deliver, store and transport the
Units. If the Lessor shall elect to abandon any Unit which has suffered
a Casualty Occurrence or which after the expiration of this Lease the
Lessor and the Lessee shall have deemed to have suffered a Casualty
Occurrence, it may deliver written notice to such effect to the Lessee
and the Lessee shall thereupon assume and hold the Iessor harmless
from all liability arising in respect of any responsibility of ownership
thereof, from and after receipt of such notice. Each Unit returned to
Lessor pursuant to this Section (other than a Unit which has suffered
a Casualty Occurrence) shall (i) be in the same operating order, repair
and condition as when originally delivered to the Lessee, reasonable
wear and tear excepted and (ii) meet the standards then in effect under
the interchange rules of the Association of American Railroads if
applicable.

§ 13. Opinion of Counsel for the Lessee. On each Closing Date
as defined in the Manufacturing Agreement the Lessee will deliver
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to the Lessor and the Trustee the written opinion of counsel for the
Lessee, in such number of counterparts as may reasonably be requested,
and addressed to the Lessor and the Trustee, in scope and sitbstance
satisfactory to them and their counsel, to the effect that:

A. the Lessee is a corporation legally incorporated and validly
existing, in good standing, under the laws of Canada, vsith full
corporate power to enter into the Manufacturing Agreement, this
Lease and the consent and agreement executed by the Lesses ( here-
inafter called the Consent) to the assignment of this Lease to the
Trustee as of the date hereof (hereinafter called the Assignment);

B. the Manufacturing Agreement, this Lease and the Con-
sent have been duly authorized, executed and delivered by the
Lessee and constitute valid, legal and binding agreements, enforce-
able in accordance with their terms;

C. upon deposit of the Equipment Trust Agreement, this
Lease and the Assignment (including the Consent) in the office
of the Registrar General of Canada and publication of notice of
such deposit in the Canada Gaszette in accordance with Section
148 of the Railway Act of Canada, no further act, filing, record-
ing or deposit (or giving of notice) is required in order “ully to
protect in Canada or any Province or Territory thereof the rights
of the Lessor under this Lease against any and all subsequent pur-
chasers or mortgagees from the Lessee and/or from creditors of
the Lessee;

D. no approval is required from any public regulatory body
with respect to the entering into or performance of the Manufac-
turing Agreement, this Lease or the Consent, or all such approvals
(which shall be specifically described) have been obtained; and

E. the entering into and performance of this Lease snd the
Consent will not result in any breach of, or constitute a default
under, any indenture, mortgage, deed of trust, bank loan or credit
agreement or other agreement or instrument to which the Lessee
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is a party or by which it may he bound or contravene any provi-
sion of law, statute, rule or regulation to which the Lessee is sub-
ject or any judgment, decree, franchise, order or permit appli-
cable to the Lessee.

The Lessee also agrees to furnish to the Lessor and the Trustee
a copy, certified by the Secretary or an Assistant Secretary of the
Lessee, of resolutions of the Board of Directors of the Lessee author-
izing the Lessee to enter into this Lease, the Consent and the Manu-
facturing Agreement.

The Lessor agrees to furnish to the Lessee signed copies, ad-
dressed to the Lessee, of the opinion of counsel for the Company re-
ferred to in Paragraph 5(b) of the Purchase Agreement, and of the
opinion of counsel for the Manufacturer referred to in Section 3.04(e)
of the Equipment Trust Equipment.

§ 14. Indemmnity in Respect of Tax Matters; Opinion of Tax
Counsel. The Lessor, as the owner of each Unit, shall be entitled to such
deductions, credits and other benefits as are provided by the Internal
Revenue Code of 1954, as amended to the date hereof, to an owner of
property, including (without limitation) depreciation deductions with
respect to the Units, computed in accordance with any of the methods
listed in Section 167(b). If (other than for the reasons set forth below)
the Lessor shall lose or shall not have or shall lose the right to claim, or
if (other than for the reasons set forth below) there shall be disallowed
with respect to the Lessor, all or any portion of such depreciation deduc-
tions with respect to a Unit in computing taxable income under one of
the accelerated methods of depreciation provided in said Section 167 (b)
for the period this Lease is in effect, the rental rate applicable to such
Unit set forth in § 2 of this Lease shall, on and after the next succeed-
ing rental payment date after written notice to the Lessee by the Lessor
that such depreciation deductions have not been claimed, or if claimed
and then disallowed on and after the next succeeding rental date after
payment of the tax attributable thereto, be increased by such amount for
such Unit which, in the reasonable opinion of the Lessor, will cause the
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Lessor’s net return in respect of such Unit under this Lease to equal the
net return that would have been available if the Lessor had been entitled
to utilization of all or such portion of the most favorable of such depre-
ciation deductions which were not claimed or were disallowed and the
Lessee shall forthwith pay to the Lessor the amount of any interest
which may be assessed by the United States against the Lessor attribut-
able to the loss of all or any portion of such depreciation decuctions;
provided, however, that such rental rate shall not be so increased if the
Lessor shall have lost, or shall not have, or shall have lost the right to
claim, or if there shall have been disallowed with respect to the Lessor,
all or any portion of such depreciation deductions with respect to such
Unit as a direct result of the occurrence of any of the following events:

(i) a Casualty Occurrence with respect to such Unit, if the
Lessee shall have paid to the Lessor the amounts stipulated under
§ 6 hereof;

(ii) a voluntary transfer by the Lessor (other than as con-
templated by the Equipment Trust Agreement) of legal title to
such Unit, the disposition by the Lessor of any interest in such
Unit or the reduction by the Lessor of its interest in the rentals
from such Unit under the Lease, unless, in each case, an Event
of Default shall have occurred and be continuing:

(ii1) the amendment of the Equipment Trust Agreement
without the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim such depreciation
deductions in its income tax return for the appropriate year or
the failure of the Lessor to follow proper procedure in claiming
such depreciation deductions; or

(v) the failure of the Lessor to have sufficient income to
benefit from the deduction of such depreciation.

The Lessor agrees that if, in the opinion of its independent tax
counsel (herein referred to as Counsel), a bona fide claim to all or a
portion of such depreciation deductions on any Unit exists in respect
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of which the Lessee is required to pay increased rental and interest as
aforesaid to the Lessor as above provided, the Lessor shall, upon request
and at the expense of the Lessee, take all such legal or other appropriate
action deemed reasonable by Counsel in order to sustain such claim. The
Lessor may take such action prior to making payment of the amounts
claimed pursuant to a notice of disallowance or may make such payment
and then sue for a refund. In the latter event, if the final determination
shall be adverse to the Lessor, the Lessee shall pay to Lessor interest on
the amount of the tax paid attributable to such depreciation deductions
disallowed, computed at the rate of 824 % per annum from the date of
payment of such tax to the date the Lessee shall reimburse the Lessor
for such tax in accordance with the provisions of this § 14. The Lessor
shall not be obligated to take any such legal or other appropriate action
unless the Lessee shall first have indemnified the Lessor for all liabilities
and expenses which may be entailed therein and shall have furnished
the Lessor with such reasonable security therefor as may be requested.

If any Canadian governmental authority, Dominion or Provincial,
shall withhold or cause to be withheld from any rental payment made
under § 2 of this Lease or any additional rental payment under this
§ 14 any amounts in respect of taxes, the Lessee will, on the rental
payment date when such rental payment is made, pay to the Lessor as
additional rental a sum equal to any such amounts withheld.

The Lessee’s agreement to pay any sums which may become pay-
able pursuant to this § 14 shall survive the expiration or other termi-
nation of this Lease.

On or before the first Closing Date occurring under the Manu-
facturing Agreement, the Lessor shall have received a written opinion
of Messrs. Cravath, Swaine & Moore addressed to the Lessor to the
effect that for federal income tax purposes and upon such review and
on the basis of such understandings as such counsel deem necessary:

A. the Lessor will be considered the owner of the Units;

B. the Lessor will be entitled to depreciation deductions with
respect to the Units, computed in accordance with any of the
methods listed in Section 167(b) of the Internal Revenue Code of
1954, as amended to the date hereof ; and
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C. the Lessor will be entitled to deductions under Section
163 of the Code with respect to interest on the Equipment Trust
Certificates, as defined in the Equipment Trust Agreement.

§ 15. Recording; Expenses. Prior to the delivery and acceptance
of any Unit, the Lessor will, at its own expense, cause the Equipment
Trust Agreement, this Lease and the Assignment (including the Con-
sent) to be filed and recorded with the Interstate Commerce Commis-
sion in accordance with Section 20c of the Interstate Commerce Act
and deposited with the Registrar General of Canada and for notice
of such deposit to be forthwith thereafter given in the Canada Gazette,
pursuant to Scction 148 of the Railway Act of Canada. The Lessor
will, from time to time, do and perform any other act and will execute,
acknowledge, deliver, file, register, record and deposit (and will refile,
reregister, rerecord or redeposit whenever required) any and all further
instruments required by law or reasonably requested by the Trustee,
for the purpose of proper protection, to the satisfaction of the Trustee,
of the Lessor's and the Trustee’s respective interests in the Units, or
for the purpose of carrying out the intention of this Lease, the Assign-
ment, the Consent and the Equipment Trust Agreement. The Lessor
will promptly furnish to the Trustee evidence of all such filing,
registering, recording, depositing, refiling, reregistering, rerecording
and/or redepositing and an opinion or opinions of counsel with re-
spect thereto satisfactory to the Lessor and the Trustee.

The Lessor will pay the reasonable costs and expenses involved
in the preparation and printing of this Lease and the fees and disburse-
‘ments of any counsel which it may retain, unless such costs, expenses,
fees and disbursements are paid by some other person. The Lessee will
bear the fees and disbursements of any counsel which it may retain.

§ 16. Intevest on Overdue Rentals. Anything to the contrary
herein contained notwithstanding, any nonpayment of rentals and other
obligations due hereunder shall result in the obligation on the part of
the Lessee promptly to pay also an amount equal to 8249, per anhum
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of the overdue rentals for the period of time during which they are
overdue.

§ 17. Termination. In the event that all of the Units shall have
been excluded from this Lease as provided in § 1 hereof, this Lease
shall terminate and, except as otherwise expressly provided in this
Lease, the rights and obligations hereunder of the parties hereto shall
cease and determine as if this Lease had never been made.

§ 18. Additional Payments by Lessee.

(a) The Lessee agrees to pay to the Lessor on the Business Day
(as defined in the Equipment Trust Agreement) next preceding July
1, 1971, an amount equal to (x) the rental payment payable by the
Lessor to the Trustee on or before July 1, 1971, under Section 4.04(4)
of the Equipment Trust Agreement in respect of interest payable on
the IEquipment Trust Certificates issued under the Equipment Trust
Agreement, less (y) the amount of the first quarterly rental payment
payable by the Lessee to the Lessor under § 2 hereof.

(b) The Lessee agrees to pay to the Lessor promptly amounts
equal to any rental payments which may become payable by the Lessor
to the Trustee on or before July 1, 1971, under Section 4.04(2) of
the Equipment Trust Agreement in respect of (i) any expenses in-
curred in connection with any purchase, sale or redemption by the
Trustee of Investments (as defined in the Equipment Trust Agree-
ment), which are to be made by the Trustee on the written or tele-
graphic request of the Lessee, and (ii) any loss of principal (includ-
ing interest accrued thereon at the time of purchase) incurred in
connection therewith.

(c) Itisunderstood and agreed that the Trustee is obligated under
the last paragraph of Section 8.04 of the Equipment Trust Agreement
to pay to the Lessee on July 1, 1971, or on such earlier date as may
be agreed upon by the Trustee and the Lessor, any interest (in excess
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of accrued interest paid from Deposited Cash [as defined in the Equip-
ment Trust Agreement] at the time of purchase) or other profit which
may be realized from any sale or redemption of Investments.

(d) The Lessee agrees to pay to the Lessor such amounts as
may become payable by the Lessor to the Trustee under Section 4.04(1)
of the Equipment Trust Agrecment in respect of the necessary and
reasonable expenses of the trust thereby created, including compen-
sation and expenses of the Trustee provided for therein, but only to
the extent that (x) the aggregate of all rentals paid by the Lessee
under this Lease is less than (y) the aggregate of all rental payments
paid or due and payable by the Lessor to the Trustee under Sections
4.04(1),4.04(3), 4.04(4) and 4.04(5) of the Equipment Trust Agree-
ment, provided, howerver, that any amounts paid by the Lessze to the
Lessor under this clause (d) shall be promptly reimbursed to the Lessee
by the Lessor out of amounts paid to the Lessor by the Lessee under
this Lease after deducting therefrom all amounts paid or due and
payable by the Lessor to the Trustee under the Equipment Trust
Agreement.

§ 19. Purchase Option. Provided that this Lease has not been ear-
lier terminated and the Lessee is not in default hereunder, the Lessee
may elect to purchase all but not fewer than all Units then covered by
this Lease at the end of the term of this Lease for a purchase price equal
to the “Fair Market Value” of such Units as of the end of such term.
Fair Market Value shall be determined on the basis of, and shall be
equal in amount to, the value which would obtain in an arm’s-length
transaction between an informed and willing buyer-user (otaer than
(i) a lessee currently in possession or (ii) a used equipment dealer)
and an informed and willing seller under no compulsion to sell and, in
such determination, costs or removal from the location of current use
shall not be a deduction from such value. If on or before four months
prior to the expiration of the term of this Lease, the Lessor and the
Lessee are unable to agree upon a determination of the Fair Market
Value of the Units, such value shall be determined in accordance with
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the foregoing definition by a qualified independent Appraiser. The
term Appraiser shall mean such independent appraiser as the Lessor
and the Lessee may mutually agree upon, or failing such agreement,
a panel of three independent appraisers, one of whom shall be selected
by the Lessor, the second by the Lessee and the third designated by
the first two so selected. The Appraiser shall be instructed to make
such determination within a period of 30 days following appointment,
and shall promptly communicate such determination in writing to the
Lessor and the Lessee. The determination so made shall be conclusively
binding upon both Lessor and Lessee. The expenses and fee of the
Appraiser shall be borne by the Lessee. Upon payment of the purchase
price, the Lessor shall upon request of the Lessee execute and deliver
to Lessee, or to the Lessee’s assignee or nominee, a bill of sale (without
warranties) for such Unit.

§ 20. Mileage Allowance; Subrogaiton. Provided the Lessee is
not in default hereunder, the Lessee shall be entitled to (i) all mileage
allowances and other moneys payable by reason of the use of the Units,
and any such mileage allowances or other moneys received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the proceeds of any
claim or right of the Lessor or the Lessee against third persons for
injury, damage or loss with respect to any Unit or the use or operation
thereof, including settlements pursuant to the rules of the Association
of American Railroads, up to an amount equal to the Casualty Value of
any Unit which shall have suffered a Casualty Occurrence, paid by the
Lessee to the Lessor or the actual expense of repair of a Unit not
suffering a Casualty Occurrence paid by the Lessee, as set forth in a
certificate of the Treasurer or Chief Accounting Officer of the Lessee,
and the Lessee shall be subrogated to the extent of the Lessee’s interest
to all the Lessor’s rights of recovery therefor against any other person,
firm or corporation. The Lessor hereby authorizes the Lessee to make
settlement of, receive payment and receipt for any and all such claims
on behalf of the Lessor, and the Lessor agrees to execute and deliver
from time to time such instruments and do such other acts and things
as may be necessary or appropriate more fully to evidence the Lessee’s
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authority and/or to vest in the Lessee such proceeds to the extent of
the Lessee’s interest therein or to effect such subrogation; znd in the
event of any loss, damage or destruction in respect of which the Lessee
is entitled to proceeds or subrogation as aforesaid, the Lessor shall
refrain from doing any act or executing any instrument which would
prejudice the right of the Lessee to such proceeds or to such sub-
rogation.

§ 21. Execution. Although this Lease is dated as of February 1,
1971, for convenience, the actual date or dates of execution hereof by
the parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

§ 22. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
California; provided, howewver, that the parties shall be entitled to all
rights conferred by Section 20c of the Interstate Commerce Act, the
applicable recording laws of Canada and of the Provinces or Territories
thereof and such additional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof or out of the marking
on the Units as shall be conferred by the laws of the several jurisdictions
in which this Agreement or any assignment hereof shall be filed, re-
corded or deposited or in which any Unit may be located.

§ 23. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given
when deposited in the United States or Canadian registered mails, first-
class postage prepaid, addressed as follows:

If to the Lessor, 235 Montgomery Street, San Francisco, Cali-
fornia 94104, attention ot Edgar H. Canfield, Vice President and
Trust Officer;

If to the Lessee, P. O. Box 8100, Montreal 101, Quebec,

Canada, attention of the Treasurer;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.
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§ 24. Definitions. If this Lease is assigned to the Trustee (or
any successor thereto) for collateral purposes, wherever the term
“Lessor” is used in this Lease it shall apply and refer to the Trustee
(and any successors thereto) unless the context shall otherwise require
and except that the Trustee shall not be subject to any liabilities or
obligations under this Lease; and the fact that the Trustee is specifically
named in certain provisions shall not be construed to mean that the
Trustee (and any successors thereto) is not entitled to the benefits of
other provisions where only the Lessor is named or where only the
Trustee, as the case may be, is named.

§ 25. Sewverability. Any provision of this Lease which is prohib-
ited or unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability with-
out invalidating the remaining provisions hereof, and any such pro-
hibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all
other agreements, oral or written, with respect to the Units. No varia-
tion or modification of this Lease and no waiver of any of its provisions
or conditions shall be valid unless in writing and signed by duly author-
ized officers of the Lessor and the Lessee.

§26. No Recourse. No recourse shall be had in respect of any
obligation due under this Lease, or referred to herein, against any
incorporator, stockholder, director or officer, past, present or future,
of the Lessor or the Lessee, or against any principal or principals (dis-
closed or undisclosed) of the Lessor or assignee or assignees or trans-
feree or transferees of the Lessor if the Lessor is acting in an agency
or nominee capacity, or against any beneficiaries in respect of which the
Company may be acting as trustee, whether by virtue of any con-
stitutional provision, statute or rule of law or by enforcement of any
assessment or penalty or otherwise, all such liability, whether at common
law, in equity, by any constitutional provision, statute or otherwise, of
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incorporators, stockholders, directors, officers, assignees, transferees or
principals being forever released as a condition of and as consideration
for the execution of this Lease.

In WiTNESs WHEREOF, the Lessor and the Lessee, each pursuant
to due corporate authority, have caused this instrument to be signed in
their respective corporate names by duly authorized officers and their
respective corporate seals to be hereunto affixed and duly attested, all
as of the date first above written.

First WESTERN BANK aND TRUST

Vice Preszdent
Trust Officer.

[ CORPORATE SEAL]

.........

Assistant Secretary.

CANADIAN NATIONAL RAILWAY
CoMpPANY,

by LM e
Vice President.
{ CORPORATE SEAL ]

Attest:

eputy Secretary.




STATE oF CALIFORNIA ss. -
CounTy oF SAN FRANCISCO

On this 2 5 day of; Hiosin , 1971, before me personally ap-
peared Encar H. CANFIELD, to me gersonally known, who, being by
me duly sworn, says that he is a Vice President and Trust Office of
First WEsTERN BANK anxD Trust CoMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of the said
corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Di

..........................

: Notary Public
' CALFoRNA g— My Commission Expires March 9, 1971
AR'TAL SEAL] £ C. S. WHiTE

S ey 1t

i JSVO COUNTY
[ERIID;
U0 LTI

ProviNCE oF QUEBEC o, -
Crty oF MONTREAL R

On th1s,)l-/ day of gdw"‘d 1971, before me personally ap-
peared R -Ta , to me personally known who, being by me
duly sworn, says that he is the Vice President of CANADIAN NATIONAL
Rarcway Company, that one of the seals affixed to the foregoing
instrument is the corporate seal of the said corporation, that said in-
strument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

said corporation. .

Notary Public

o
. ’d
P e 4 SV

My commission is for life.

[ NOTARIAL SEAL |
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SCHEDULE 1

. . . Icentifying Numbers
Quantity Type and Specifications Cost (both inclusive)

235 70-ton 82’ container flat cars, Canadian $4,725,568 (Canadian) CN 635050-6335284
National Railway Company, Specifi-
cation No. F-50-9, dated June
1970, SS-1966, General Arrangement
Drawing 9H-37285 and Drawing
3H-37363-A, together with letters
from Canadian National Railway
Company to Hawker Siddeley Can-
ada Limited dated August 12, Au-
gust 26, September 2, October 2,
October 6, November 4, November
25 and December 15, 1970.







ASSIGNMENT OF LEASE AND AGREEMENT dated as of
February 1, 1971, by and between First WESTERN BANK AND TRUST
Company, a California corporation, as Owner-Trustee (hereinafter
called the Company) under a Trust Agreement dated as of February 1,
1971, with WELLs FArGo BANK, NaT1oNAL AssociaTioN, and UNITED
StatEs TRUST CoMPANY OF NEW YORK, as Trustee (hereinafter called
the Trustee), under an Equipment Trust Agreement dated as of Feb-
ruary 1, 1971 (hereinafter called the Equipment Trust Agreement),
between the Trustee and the Company.

WHEREAS the Company, as Lessor, and Canadian National Rail-
way Company, as Lessee (hereinafter called the Lessee), have entered
into a Lease (as defined in the Equipment Trust Agreement), provid-
ing for the leasing by the Company to the Lessee of the Units (as
defined in the Lease) ; and

WHEREAS, in order to provide security for the obligatiors of the
Company under the Equipment Trust Agreement and as an induce-
ment to the purchasers of the equipment trust certificates to be issued
under the Equipment Trust Agreement to purchase said certificates,
the Company has agreed to assign for security purposes its rights in,
to and under the Lease to the Trustee;

Now, THEREFORE, in consideration of the premises and of the
payments to be made and the covenants hereinafter mentioned to be
kept and performed, the parties hereto agree as follows:

1. As security for the payment and performance of its ob.igations
under the Equipment Trust Agreement, the Company hereby assigns,
transfers, and sets over unto the Trustee all the Company’s right, title
and interest as Lessor under the Lease, together with all rights, powers,
privileges, and other benefits of the Company as Lessor under the
Lease including, without limitation, the immediate right to receive
and collect all rentals, profits and other sums payable to or receivable
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by the Company from the Lessee under or pursuant to the provisions
of the Lease whether as rent, casualty payment, indemnity, liquidated
damages or otherwise (such moneys being hereinafter called the Pay-
ments), and the right to make all waivers and agreements, to give all
notices, consents and releases, to take all action upon the happening of
an Event of Default specified in the Lease, and to do any and all other
things whatsoever which the Company, as Lessor, is or may become
entitled to do under the Lease.

The Company agrees to cause all the Payments to be made directly
to the Trustee at 130 John Street, New York, New York 10038.
The Trustee will accept all Payments and all payments pursuant to
this Assignment and will apply the same as follows: first, to or toward
the payment of all amounts then due and payable or which shall be-
come due and payable on the next succeeding January 1, April 1,
July 1 or October 1, as the case may be, under the Equipment
Trust Agreement and the Trustee shall credit such Payments and such
payments pursuant to this Assignment so applied to the amounts so
due and payable or so to become due and payable on the next succeed-
ing January 1, April 1, July 1 or October 1, as the case may be,
by the Company under the Equipment Trust Agreement; and second,
so long as, to the actual knowledge of the Trustee, no Event of De-
fault (as defined in the Equipment Trust Agreement) or event known
to the Trustee which, with notice or lapse of time or both, would con-
stitute an Event of Default shall have occurred and then be continuing,
any balance of such Payments and such payments pursuant to this As-
signment remaining shall be paid over to the Company by the Trustee.
So long as, to the actual knowledge of the Trustee, an Event of De-
fault or event which with notice of lapse of time or both, would con-
stitute an Event of Default shall then be continuing, the Trustee shall
not pay over any of the Payments or such payments pursuant to this
Assignment, but, during such continuance, shall apply all Payments
and all such payments pursuant to this Assignment in a manner con-
sistent with the provisions of the Equipment Trust Agreement. Any-
thing in this Assignment to the contrary notwithstanding, no amounts
shall be considered to be due and payable by the Company under the
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Equipment Trust Agreement in the event that such amounts shall
have been paid by the Lessee to the Trustee pursuant to the Lease, the
Equipment Trust Agreement, this Assignment and/or the Lessee’s
Consent and Agreement annexed hereto.

2. The assignment made hereby is executed only as security and,
therefore, the execution and delivery of this Assignment shall not sub-
ject the Trustee to, or transfer, or pass, or in any way affect or modify
any liability of the Company under the Lease, it being understood and
agreed that notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be and remain
enforceable by the Lessee, its successors and assigns, against, and only
against, the Company or persons other than the Trustee.

3. To protect the security afforded by this Assignment the Com-
pany agrees as follows:

(a) Faithfully to abide by, perform and discharge each and
every obligation, covenant and agreement of the Lease by the Com-
pany to be performed; at the sole cost and expense of the Company
(except as otherwise provided herein or by any of the instruments
or agreements referred to herein or in the Equipment Trus® Agree-
ment), to enforce or secure the performance of each and every
obligation, covenant, condition and agreement containec in the
Lease by the Lessee to be performed; without the written consent
of the Trustee not to anticipate the rents under the Lease or to
waive, excuse, condone, forgive or in any manner release or dis-
charge the Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Lessee, including,
without limitation, the obligation to pay the rents in the manner
and at the time and place specified therein; to hold any Payments
received by the Company which are assigned and set over to the
Trustee by this Assignment in trust for the Trustee and to turn
them to the Trustee forthwith in the same form in which they are
received for application in accordance with the terms aad con-
ditions hereof.
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(b) At the Company’s sole cost and expense (except as other-
wise provided herein or by any of the instruments or agreements
referred to herein or in the Equipment Trust Agreement), to (i)
appear in and defend every action or proceeding arising under,
growing out of or in any manner connected with the Lease or the
obligations, duties or liabilities of the Company and the Lessee
thereunder and (ii) pay all costs and expenses of the Trustee,
including attorneys’ fees in a reasonable sum, in any action or
proceeding pertaining thereto in which the Trustee may appear.

(c¢) That should the Company fail to make any payment or
to do any act as herein provided, then the Trustee, but without
obligation so to do and without notice to or demand on the Com-
pany and without releasing the Company from any obligation
hereunder, may make or do the same in such manner and to such
extent as the Trustee may deem necessary to protect the security
hereof, including specifically, without limiting its general powers,
the right to appear in and defend any action or proceeding purport-
ing to affect the security hereof and the rights or powers of the
Trustee, and also the right to perform and discharge each and
every obligation, covenant and agreement of the Company con-
tained in the Lease; and in exercising any such powers to pay
necessary costs and expenses, employ counsel and incur and pay
reasonable attorneys’ fees.

(d) To pay immediately upon demand, all sums expended by
the Trustee under the authority hereof, together with interest
thereon at the rate of 824 % per annum.

4. The Company does hereby constitute the Trustee the Com-
pany’s true and lawful attorney, irrevocably, with full power (in the
name of the Company, or otherwise), to ask, require, demand, receive,
compound and give acquittance for any and all Payments due and to
become due under or arising out of the Lease to which the Company
is or may become entitled, to enforce compliance by the Lessee with
all the terms and provisions of the Lease, to endorse any checks or other
instruments or orders in connection therewith and to file any claims
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or take any action or institute any proceedings which to the Trustee
may deem to be necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all the Company’s
obligations under the Equipment Trust Agreement, the assignment
made hereby and all rights herein assigned to the Trustee shall termi-
nate, and all estate, right, title and interest of the Trustee in and to
the Lease and the Payments shall revert to the Company.

6. The Company represents and warrants that (a) the execution
and delivery by the Company of the Lease, this Assignment and the
Equipment Trust Agreement have each been duly authorized, and the
Lease, this Assignment and the Equipment Trust Agreement are and
will remain the valid and binding obligations of the Company in accord-
ance with their terms; (b) the Company has not executed any other
assignment of the Lease and the Trustee’s right to receive all payments
under the Lease is and will continue to be free and clear of any and all
liens, agreements, security interests or other encumbrances pricr to or
pari passu with the interests of the Trustee, (c) notwithstanding this
Assignment, the Company will conform and comply with each and all
of the covenants and conditions in the Lease and the Equipmen: Trust
Agreement set forth to be complied with by it, (d) to the kncwledge
of the Company, it has performed all obligations on its part to be per-
formed under the Lease and the Equipment Trust Agreement on or
prior to the date hereof and (e) the Lease and the Equipment Trust
Agreement are in full force and effect and have not been canceled and
to the knowledge of the Company there has not occurred on or prior
to the date hereof any Event of Default (as that term is defined in the
Lease and the Equipment Trust Agreement) or any event which with
notice and/or lapse of time would constitute such an Event of Default.

If an Event of Default (as defined in the Equipment Trust Agree-
ment) shall occur and be continuing, the Trustee shall be entitled (i)
to exercise all the rights, privileges and remedies available to the Lessor
under the Lease and to the Trustee under the Equipment Trust Agree-
ment and (ii) to do any acts which the Trustee deems proper to pro-
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tect the security hereof, either with or without taking possession of
the Units. The taking possession of the Units and the taking of any
action permitted as aforesaid shall not cure or waive any default or
waive, modify or affect any default hereunder or under the Lease or
the Equipment Trust Agreement, or invalidate any act done hereunder,

7. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the Lease
for any instalment of, or interest on, any rental or other sum owing
thereunder, or to enforce any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless from and against
all expense, loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or its successors,
arising out of a breach by the Company of any obligation under the
Lease or arising out of any other indebtedness or liability at any time
owing to the Lessee or its successors from the Company. Any and all
such obligations of the Company shall be and remain enforceable against
and only against the Company and shall not be enforceable against the
Trustee or any party or parties in whom any of the rights of the Com-
pany under the Lease shall vest by reason of the successive assignments
or transfers.

8. The Company will from time to time execute all such financing
statements and supplemental instruments and documents as the Trustee
may from time to time reasonably request in order to confirm or further
assure the assignment made hereby and the provisions hereof.

9. The Trustee may assign to any successor trustee appointed pur-
suant to Section 8.06 of the Equipment Trust Agreement or any co-
trustee or separate trustee appointed pursuant to Section 8.09 thereof
all or any of its rights under the Lease, including the right to receive
any payments due or to become due to it from the Lessee thereunder.
In the event of any such assignment, any such subsequent or stuccessive
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assignee or assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all obligations of the Trustee
hereunder.

10. The Company agrees that it will not, without the prior written
consent of the Trustee, enter into any agreement amending, modifying
or terminating the Lease and that any amendment, modification or ter-
mination thereof without such consent shall be void.

11. This Assignment shall be governed by the laws of the State of
New York; provided, however, that the parties shall be entitled to all
rights conferred by Section 20c of the Interstate Commerce Act, the
applicable recording laws of Canada and the Provinces and Territories
thereof and such additional rights arising out of the filing, recording
or depositing hereof and of any assignment hereof or out of the mark-
ings on the Units as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment hercof shall
be filed, recorded or deposited or in which any Unit may be located.

12. The Company shall cause copies of all notices received in con-
nection with the Lease to be promptly delivered to the Trustee at 130
John Street, New York, New York 10038, or at such other address
as the Trustee shall designate.

13. Any provision of this Assignment which is prohibited or un-
enforceable in any jurisdiction shall, as to such jurisdiction, be ineffec-
tive to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent
permitted by applicable law, the Company hereby waives any provision
of law which renders any provision hereof prohibited or unenforceable
in any respect.
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IN WITNESS WHEREOF, the Company has caused this instrument to
be signed by an officer thereunto duly authorized, as of the date first
above written.

First WESTERN BANK AND TRUST
CompraNy, as Owner-Trustee,

[ CORPORATE SEAL]

by <= /T 2 LTINS
Vice President &

Trust Officer.

. (\A’ ,
™, H
/2 7/ g @,(Z;éﬂ*

Attest:

Assistant Secretary.

Accepted:
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STATE OF CALIFORNIA
CounTy oF SAN FrRANCISCO

On this 2 > day of % ricoe. 4 /%2( before me personally ap-
peared Epcar H. CANFIELD, to me personally known, who, being
by me duly sworn, says that he is a Vice President of First
WEsTERN BaANk aND Trust CoMpaNvY, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation. that
said mstrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that t
execution of the foregoing instrument was the free
said corporation.

L A L T T

Notary Public

[ NOTARIAL SEAL _— Ny Cemrnssicn Expires Karcs 3. 1974
l\\l‘.i!'.lx.l\\l!mll"l\uu'.‘ll‘ 1" s I C. S. WHITE

i

v} ¢ N
5CQ COUNTY
ST A E L T

P L T

SAN Fad

x-nm\\x\\u\‘.«mnu\mu\\\u’.unmnnlmmmm‘.mx“.u [ABRENH




LESSEE’S CONSENT AND AGREEMENT

The undersigned, a corporation duly incorporated under the laws
of Canada, the Lessee named in the Lease (hereinafter called the Lease)
referred to in the foregoing Assignment of Lease and Agreement (here-
inafter called the Assignment), hereby (a) acknowledges receipt of
a copy of the Assignment and (b) consents to all the terms and con-
ditions of the Assignment.

As an inducement to the purchasers of the equipment trist cer-
tificates to be issued pursuant to the Equipment Trust Agreement
(hereinafter called the Equipment Trust Agreement) datec as of
February 1, 1971, between United States Trust Company of New
York, as Trustee (hereinafter called the Trustee) and First Western
Bank and Trust Company, as Owner-Trustee (hereinafter ca'led the
Lessor), (a copy of which has heen delivered to the undersigned) pur-
suant to which the Lessor is partially financing its purchase of the units
of railroad equipment (hereinafter called the Units) being leased by the
Lessor to the undersigned pursuant to the Lease, and in consideration
of other good and valuable consideration, the undersigned agrees that:

(1) it will pay all rentals, casualty payments, liquidated
damages, indemnities and other moneys provided for in the Lease
(which moneys are hereinafter called the Payments) due and to
become due under the Lease in respect of the Units leased
thereunder, directly to the Trustee, at 130 John Street, New
York, New York 10038 (or at such other address as may be fur-
nished in writing to the undersigned by the Trustee); and, if the
undersigned fails for any reason whatsoever to pay to the Trustee
any Payments, it will pay to the Trustee, on the respective dates and
times set forth in the Lease the Payments are specified to be
due thereunder, sums equivalent to the Payments which the under-
signed shall not theretofore have paid to the Trustee; it being
hereby agreed that the undersigned’s obligation to pay all the
aforesaid Payments or sums equivalent to the Payments is ahsolute
and unconditional;
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(2) the Trustee shall be entitled to the benefits of, and to
receive and enforce performance of, all of the covenants to be
performed by the undersigned under the Lease as though the
Trustee were named therein as the Lessor;

(3) the Payments or sums equivalent to the payments due
hereunder shall not be subject to any right of setoff or counter-
claim or other defense which the undersigned might have against
the Lessor or otherwise, and the payment thereof to the Trustee
shall be final and shall not be subject to, and the undersigned
hereby agrees to indemnify the Trustee against, any liens, charges
or claims of any nature whatsoever (other than liens, charges or
claims created or incurred by the Trustee not arising out of the
transactions contemplated by the Equipment Trust Agreement,
the Lease or the Assignment) resulting from a breach by the
undersigned of its obligations under the Lease, prior to or pavi
passu with the right of the Trustee to apply such Payments or
sums equivalent thereto, as provided in the Assignment;

(4) the Trustee shall not, by virtue of the Assignment or this
Consent and Agreement, be or become subject to any liability or
obligation under the Lease or otherwise;

(5) the Lease shall not, without the prior written consent of
the Trustee, be amended, terminated or modified, or any action be
taken or omitted by the undersigned, the taking or omission of
which might result in an alteration or impairment of the Lease,
the Assignment or this Consent and Agreement or of any of the
rights created by any thereof; and

(6) it will (i) execute, deliver and/or furnish all notices,
certificates, communications, instruments, agreements, legal opin-
ions and other documents and papers required to be executed, de-
livered and/or furnished by it (or its counsel) pursuant to the
provisions of the Purchase Agreement (as defined in the Equip-
ment Trust Agreement), the Assignment and/or the Equipment
Trust Agreement and (ii) do all such acts and execute and de-
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liver all such further assurances required to be done and/or
executed and delivered by it pursuant to the provisions of any
thereof.

This Consent and Agreement, when accepted by the Trustee by
signing the acceptance at the foot hereof, shall be deemed to te a con-
tract under the laws of the State of New York and, for all purposes,
shall be construed in accordance with the laws of said State.

Dated as of February 1, 1971.

CANDADIAN NATIONAL RAILWAY
COMPANY,

Vice President.

[ CORPORATE SEAL]

Attest:

Deputy S ecretary.

Accepted:

UNITED STATES TRUST COMPANY




ProVINCE oF QUEBEC ss. :
City oF MONTREAL "

On this» ¥ * day of &bfw'} , 1971, before me personally ap-
peared K.+ 7ar | tome personally known, who, being by me duly
sworn, says that he is a Vice President of CANADIAN NATIONAL RAIL-
way ComPANY, that the seal affixed to the foregoing instrument is
the corporate seal of said corporaion and that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public
. . . . . A ;
My Commission is for life. - v

[ NOTARIAL SEAL]
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